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ASSIGNMENT OF LEASE

WHEREAS, UNITKD STATES RAILWAY LEASING COMPANY, a corporation
of the State of Illinois (hereinafter referred to as "United"), and

Atlantic Terminal, Inc.

(hereinafter referred to as "Lessee"), have entered into a lease (herein
called the "Lease") dated January 24, 1975 , providing for the
lease by L'nitwl to tho Lessee of 30 railroad cars, therein described
(hereinafter referred to as the "Cars") ; and

WHEREAS, the Lease was recorded pursuant to the provisions of
Section 20c of the Interstate Commerce Act, as amended, and assigned
recordation number 7-895 and

WHKIIEA.S, CHEMICAL BANK (hereinafter referred to as "Bank"),
is the mortgagee under a certain Chattel Mortgage (''Security Agree-
ment") dated as of January 5, 1976, securing the loan of certain monies
to United evidenced by Uniled's note, and United has agreed to assign
all of its right, title and interest in and to the Lease to Bank as
additional security for the note all as set forth in the Security
Agreement.

Now, THEREFORE, for value received and upon the terms and con-
ditions hereinafter set forth:

1. United does hereby sell, assign, transfer and set over to
Bunk all of the right, title and interest of United in and to the
rentals and all other amounts payable by the Lessee or any other
person, firm or corporation with respect to the Cars or under the
Lease, except that any amount so payable shall continue to be paid
to and received by United until and unless Bank or its successors
or United shall notify the Lessee or any successor to its interest
that an event of default has occurred under the terms and pro-
visions of the Security Agreement and that payments are there-
after to be made to B:ink, or its successors ; and in furtherance of
this Assignment and transfer, United does hereby authorize and
empower Bank in the event of notice of a default as aforesaid, in
its own name to sue for, collect, receive and enforce all payments
to be made to United by the Lessee imder and in compliance on the
part of the Lessee with the terms and provisions of the Lease, to



exercise all of the rights of United under any of the provisions of
the Lease, and in its discretion to take any action under the Lease
or with respect to the Cars as United could have taken thereunder
if it had not assigned and transferred its rights therein, provided
that nothing herein shall obligate Bank to take any action under
the Lease or in respect of the Cars.

2. United warrants and covenants (a) that on the date hereof
title to the Cars is vested in United, that it has good and lawful
right to grant a security interest in .the same as provided in the
Security Agreement and herein and that its right and title thereto
is free from all liens and encumbrances, subject, however, in
each case to the rights of the Lessee under the Lease and to the
rights of the assignee hereunder; and (b) that notwithstanding
this Assignment, it will perform and comply..with each and all of
the covenants and conditions in the Lease set forth to be complied
with by United. United will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this Assign-
ment).

3. United represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will, from
time to time, at the request of Bank, make, execute and deliver all
such further instruments of assignment, transfer and assurance
and do such further acts and things as Bank may reasonably
request to give effect to the provisions hereof and to confirm the
right, title and interest hereby assigned and transferred to Bank
or intended so to be.

4. Pursuant to the terms of the Security Agreement and this
Assignment, United shall not without the prior consent of Bank,
which consent will not be unreasonably withheld or delayed:

(a) terminate, modify or accept a surrender of, or offer
or agree to any termination, modification, or surrender of, the
Lease (except as otherwise expressly provided in the Security
Agreement) or by affirmative act consent to the creation or
existence of any security interest or other lien to secure the
payment of indebtedness upon the leasehold estate created by
the Lease; or

(b) receive or collect or permit the receipt or collection
of any rental payment under the Lease prior to the date for



payment thereof provided for by the Lease or assign, transfer
or hypothecate (other than to the Bank under the Security
Agreement) any rent payment then due or to accrue in the
future under the Lease in respect of the Cars; or

(c) soil, mortgage, transfer, assign or hypothecate (other
than to Bank under the Security Agreement) its interest in the
Cars or any part thereof or in any amount to be received
by it from the use or disposition of the Cars.

5. Upon full discharge and satisfaction of all indebtedness
secured by the Security Agreement, the assignment made hereby
shall terminate and all estate, right, title and interest of Bank in
and to the Lease shall cease and revert to United. Bank agrees
that upon satisfaction of the indebtedness as aforesaid it will exe-
cute and deliver to United a release or reassignment of its interest
hereunder as United may request.

6. The assignment made hereby is intended only as security
and therefore the execution and delivery of this assignment shall
not subject Bank to, or transfer, pass or in any way affect or
modify the undertakings or liability of United under the Lease,
it boing understood and agreed that notwithstanding this or any
subsequent assignment, all obligations and liability of United to
Lesson shall bo and remain enforceable by Lessee, its successors
and assigns, against and only against United.

7. This Assignment shall be construed in accordance with and
shall be governed by the laws of the State of Illinois.

IN WITNESS WHEREOF, United has caused this instrument to be
executed by its proper officers thereunto duly authorized and its cor-
porate seal to be hereunto affixed, as of the 5th day of January, 1976.

UNITED STATES BAILW
Y

ATTEST: /. i - K •(-•? -\
*--•'L s' ' -*- ''tolt' U ' "^ Vice President

Assistant Secretary

ACCEPTED :

CHEMICAL, BAIJTR
V TT* • !l Ti ' 'Jf I /* • ' " '^

\\ \\ By LV,\,'rr^-(L'\ V,,_^v •:
ATTEST: KV\ \ Vice President '

v -,i >jj~ "• B< llarri5011. J f- ; I
^ssisJia«i Secretaffy '4

II. J. Sweeney, iar.



STATE op ILLINOIS ,
> SS

COUNTY OP COOK

On thisxV- day oT^gsx^^v 1976, before me personally appeared
L. Solomonsoa angred Fufihraoficr' "»"to me personally known, who be-
ing by me duly sworn, say that they are, respectively, the Vice President
and Assistant Secretary of UNITED STATES RAILWAY LEASING COMPANY,
an Illinois corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[SEAL]

Notary Public

My commission expires:

STATE OP NEW YORK )
COUNTY OP NEW YORK \

n r- 0On this 20 day of /a.î c^x7"1976, before me personally ap-
peared H.J.Sweeney ana W. B.Hetrri son , to me personally known,
who being by me duly sworn, say that they are, respectively, the
Vice President and Assistant Secretary of CHEMICAL BANK, that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

o/ // .cL: nou*[SEAL]

Notary Public

My commission expires:

ELIN
Notary Public. Si.ue «f New YorK

No. 30-7G7b625
Qualified in Nassau County

Cert. Filed in New Yoi-k County
Commission Expires March 30. 197


